December 17, 2001

Alice M. Villavicencio 1

Office of Premerger Notification €

Federal Trade Commission £

601 Pennsylvania Avenue, N.W. =

Washington, D.C. 20580 ~
Re: SR Re bility of on o S
Dear Alice: i 7

I'am writing to request an interpretation on whether a certain transaction will require
-Rodino Antitrust Improvements Act of 1976. SlllR®

premerger notification under the Hart-Sc

d I recently discussed this transaction with you. At your request, I am providing a
Li/fd:@:;/ ~writing description of the following multi-step transaction as well as a chart depicting each step.
It is anticipated that all of the following steps will take place simultaneously.

1) Current Structure — On o | side of the transaction is X, Inc. (ultimate parent)
which holds 100% of the interests of Y, LLC. Y holds 50.3% of Z, LP, with the remaining

49.7% of interests in Z held by the public.‘ On the other side of the transaction is A, LLC
(ultimate parent) which holds 100% of the interests of B, LLC. B holds 99% of P, LP and A

holds the remaining 1% of P directly. \
2)  Step - The 99% interest in P held by B will be contributed to Z. In exchange for
the interest in P, a 77.8% interest in Z will be transferred to A. As a result, Y’s interest in Z is
reduced to 11.2% and the public’s holdings are reduced to 11%.

|
Step 2 — Y will distribute its 11.2% holding in Z to X. A also acquires 100% of Y

3
for a purchase price of $35 million. |

4) Step 3 — B will be merged \‘mth and into Y. At the same time, interests in Z will
be sold in a secondary public offering. Assuming the offering is successful, the public’s holdings
of Z will increase to 67.7% and A’s holdings of Z will be reduced to 21.1%. As a result, Z will

be its own ultimate parent and no one entity will hold 100% of P.
i
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)~ Step 3a — Our question arises in the situation where the public offering is either.

adcla;ed%r?is not as successful as anticipated. In either situation, A could end up holding more”
than 50% of Z. If this were the case, A would hold Z and would be deemed tol hold 100% of P.

e ACT Lt s, .

In our prior phone convcmaﬁo%mm public offering wasnot— .5, 7
successful, and the final structure was that depicted by Step 3a, there still would be no HSR filing Gt s on
required. Under § 801.1(cX8),A currently holds 100% of P, and therefore is deemed to hold &z
100% of its assets, and will continue to hold 100% of P. As such, there is no transfer of assels

between persons that would trigger a filing under the HSR Act.

"

Fecl fice to call with any additional questions. Thank you for your assistance.
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